THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt as to the action you should take, you should immediately consult your independent professional

. advxser authorised' under the Financial Services and Markets Act 2000. If you have sold or otherwise
transferred all of your shares in Liberty International, please send this Circular and the accompanying form
of | proxy to the purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for onward transmission to the purchaser or transferee. If you sell or have sold or
otherwise transferred only part of your holding of existing shares please consult the bank, stockbroker or
other agent through whom the sale or transfer was effected.
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Your attention is drawn to Parts IT and IIl of this Circular which set out and describe certain implications of Liberty
International converting to a REIT for tax purposes that shareholders should consider carefully when deciding
whether or not to vote in favour of the Resolution to be proposed at the Extraordinary General Meeting referred

to below. %ﬂ_ g cﬁ//a&ofl
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TOMSON | iberty International PLC

{incorporated and registered in England and Wales under the Companics Act 1985 with registered number 3685527)

Proposal to amend the Articles of Association as part of the
- proposed conversion to a Real Estate Investment Trust (a “REIT”)

Notice of Extraordinary General Meeting

Your attention is drawn to the letter from the Chairman of Liberty International which is set out in
Part I of this Circular and which contains the Directors’ recommendation to you to vote in favour of
the Resolution to be proposed at the Extraordinary General Meeting. Your attention is also drawn to
the “Action to be taken” section in Part V of this Circular.

" Notice of the Extraordinary General Meeting of the Company to be held at 40 Broadway, London SW1H 0BT,
United Kingdom at 11.00 a.m. on 18 December 2006 is set out at the end of this Circular. Shareholders will
find enclosed with this Circular a form of proxy for use in connection with the Extraordinary General Meeting.
To be valid, forms of proxy should be returned no later than 48 hours prior to the meeting.

Shareholders registered on the United Kingdom section of the register must réturn their form of proxy by post,
courier or (during normal business hours only) by hand, to Capita Registrars at The Registry, 34 Beckenham
Road,Beckenham, Kent BR3 4TU, or electronically via the registrar’s website, www.capitaregistrars.com.

UK shareholders holding their shares in CREST may appoint a proxy by completing and transmitting a
CREST proxy instruction to Capita Registrars, (CREST participant ID RA10).

Shareholders registered on the South African section of the register must retumn their form of proxy by post,
courier or (during normal business hours only) by hand, to Computershare Investor Services 2004 (Pty) Ltd, -

70 Marshall Street, Johannesburg, 2001, South Africa (postal address: PO Box 61051, Marshalltown 2107 ﬂ()
South Afnca) unless the shares are held through a Central Securities Depositary Participant (CSDP)

ora broker in which case the proxy voting instruction is to be provided to the CSDP or broker (as applicable). %

The return of a completed form of proxy or CREST proxy instruction will not preclude you from attending the
Extraordmary General Meeting and voting in person if you wish to do so. :
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This Circular includes statements that are forward lookmg in nature. Forward- lookmg staternents involve knowri
and unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of Liberty International PLC to be materially d]fferent from any future results performance or

achievements expressed or implied by such forward-looking statements.
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22 November 2006

1o shareholders and, for information only, to the holders of options under the Company’s share option schemes and to the
trustee of the 3.95 per cent. convertible bonds due 2010.

Dear;Shqreholder

Proposal to amend the Articles of Association as part of the proposed conversion
to a Real Estate Investment Trust

1. Introduction

I'am writing to you to present proposals for Liberty International to amend its Articles of Association (“Articles”)
as part of its proposed conversion to a Real Estate Investment Trust (a “REIT”). This Circular follows the
enactment of the relevant tax legislation in this summer’s Finance Act and explains the background to the
proposed conversion, the proposed amendments to our Articles and the reasons why the Board thinks that they
are in the best interests of shareholders as a whole, Set out at the end of this Circular is a notice convening the
Extraordinary General Meeting, which will be held at 40 Broadway, London SW1H 0BT, United Kingdom at
11.00 a.m. on 18 December 2006, to approve the proposals. A form of proxy to enable you to vote on the
Resolution should you be unable to attend the meeting is also enclosed.

As many of you will know, a REIT is a company or group that invests in property and enjoys a measure of
protection from corporation tax in return for an obligation to distribute a significant amount of the REIT’s cash
flows to shareholders. In various forms, REITs are increasingly becoming the predominant listed property vehicle
in many of the major jurisdictions around the world. The United States, Australia and Holland have long had their
own form of REIT and latterly REIT structures have been adopted in both Asia (Japan, Korea, Singapore and
Hong Kong) and in Europe (Belgium and France). Legislation is also well advanced in Germany and-Italy for the 5
creation of their own REIT model. o _ - _ . . A

i
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Part | - Letter from the Chairman of Liberty International

The Directors of Liberty International are therefore pleased that after many years of discussion the United -
Kingdom Government has enacted the necessary legislation to mtroduce REITs in the. UK. The basic structure .
of a REIT is provided for in Part 4 of the Finance Act 2006 and related regulahons (the “REIT regime”) and
explained in Part [ of this Circular, including the conditions which must be satisfied to be ellgrble to be a REIT.
As a REIT, the Liberty International Group will no longer pay. UK drrect taxes on Ithe income and caprtal gains .
from its quahfyrng property rental business in the UK {together with any overseas quahfymg property rental ~
business-carried on by UK resident Group companies, the “Tax Exempt Businéss”). The Tax Exempt Business
is currently expected to amount to around 90 per cent. of Liberty International’s aggregate business.

Whilst throughout this Circulat we refer to the “conversion” of Liberty Internatiofial to a REIT, shareholders
should be aware that such “conversion”is simply an election by the Company forthe Group to.be taxed under
a particular regime. There will be no change to Liberty International’s legal status or to its current Ilstmgs on
the London and ]ohannesburg stock exchanges. . .

The Board proposes to convert the Liberty International Group toa REIT in. order to benefit from the REIT
regime. The amendments proposed to be made.to the Company’s Arhcles are required for the Company to be
confident that it will not become subject to certain additional tax charges provided for under the REIT regime.
If these amendments are not approved by shareholders, the Board will not convert the Group into a REIT.

This Circular has been prepared.on the basis of the Board’ s, current expectahon as to how the leglslatlon and
guidance on the REIT regime will be finalised. At the time of writing the detailed: guldance on the REIT regrrne
has not yet been fmahsed by HM Revenue & Customs (“HMRC”). The Board will review the gurdance when it
is finalised, which is expected before the end of the year. The Board w11! not proceed with conversion to a REIT if,
contrary to expectations, there are, or are expected to be, material rmphcahons that it considers would be adverse
for the Company or would have materially different consequences from those described in this Circular. Subject
to this, the Board expects to convert the Liberty International Group to a REIT with effect from 1. ]anuary 2007.

2. Financial |mpI|cat|ons for Liberty International of convertmg toa REIT

The principle underlymg the REIT regime is that, in return for profitsjof Liberty International Group sTax Exempt
Business not being taxed, a dividend from this business will generally be taxed in 'the Hands of shareholders as if
it was rental income. However in the case of South African resident shareholders it will continue to be taxed as a
foreign dividend (see Part Il section 3.3). The leerty International Group will remain liable for tax on its profits
from other activities. -

Overall, the amount of tax pard whether by the Company or the shareholders, should reduce as a result of the
conversion to a REIT. This saving in tax will be partly offset by the 1nterest expense resulting from payment of the
entry charge on conversion to a REIT which has been set at 2 per cént. of the aggregate market value of qualifying
properties at the time of conversion. Based on the valuations at 30 June 2006, and the £421 million Covent Garden.
acquisition in August 2006, the entry charge for Liberty International would amount to around £146 million,
resulting in a one-time reduction in adjusted net assets per share of 41p and, at currént interest rates, an annual
interest charge of approximately £8.0 million (2.4p per share). The amount of the entry charge will however
depend on any further acquisitions or disposals of properties and the valuations at the date of conversion.

In terms of the balance sheet, the exemption from taxation of the Tax Exempt Business will mean that thé provision
for deferred tax on UK property revaluation surpluses and capital allowances (amounting to £930 million at

30 June 2006) will no longer be required. This will remove substantially all of the difference between the basic net
assets per share of 966p at 30 June 2006, calculated from the balance sheet prepared under International Financial -
Reporting Standards, and the net assets per share (diluted, adjusted™), the standard property industry measure of
1268p at 30 June 2006. - , :

e

* Adjusted for deferred tax in respect of revatuation surpluses and capital allowances, fair value movements on interest rate hedges, net of tax, and valuation surpluses on trading
properties, in accordance with UK property industry practice.
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One requ1rement of the REIT reglme is that a REIT must dlstnbute to shareholders by way of a'dividend at

least 90 per cent. of the profits from its Tax Exempt Business in the form ‘of a Property Income Distribution
("PID") Any further dlstnbutlon will be designated as a PID or ordinary dividend (“Non-PID D1v1dend”) ,
at the- Company’s option. A PID ‘will ‘generally be subJect to mthholdmg tax at the basic rate'of UK income tax,
currently 22 per cent. Non- PID Dmdends will be taxed in the same way as dmdends pald prior to entry mto

the REIT regime. oty o

Liberty International’s flnal d1v1dend for 2006 is expected to be pald in May 2007 as an ordmary dmdend w1th
no PID element. Dividends for 2007, starting with the interim normally paid in September are expected to be
a combmatlon of PID and Non PID Dividend.

Under the REIT regime, the mlmmum distribution requ1rement is determined after taking account of tax
deductlons such as capital allowances arising from a REIT’s capital expenditure. The level of Liberty International’s
recent dividend distributions has'beén around onle and a half times the amount which would have been required
to meet the minimum distribution requirement. The Directors therefore expect a proportion of the annual
dmdend to be payable as a Non-PID Dividend which will not be sub]ect to the 22 per cent. wrthholdmg tax.

To date, the Board has pursued a progressive dividend policy dlstnbutlng substantlally all of the leerty
[ntemattona] Group s recurring income. The Directors’ intend to continue a relatively full and progresswe
dmdend ‘policy and expect the dividénd for 2007 to include an extra increase out of the net savings from x
conversion to a REIT. As a result; dmdends are expected to'be hlgher than they would be if leerty Intematlonal
does not convert to a RE[T L

4. Beneflts to Liberty Internatlonal ‘of convertlng to a REIT
The pnnc1pal benefits for leerty International of convertmg to a REIT are:
- greater flexibility in asset management decrslons w1thout tax bemg a constralnmg factor;

- ?tax transparency for shareholders and the removal of the tax inefficiencies of the current structure.
These 1neff1c1enc1es partlcularly disadvantage UK tax exempt institutions;

- a globally recogmsed structure as a RE[T, which should broaden the potentlal mvestor base; and

— elimination of the current contmgent taxation on unrealised UK capital gams in exchange for the payment
of the entry charge o : . _

FERIFI
T

5 Internatlonal actwntles

Conwersion to a REIT will have’ no tax 1mpl1cat10ns for leerty International’s international activities, Wthh are
predommantly in the USA, = e

6. Prbposed changes to Liberty International’s Articles -

Under the REIT | regime, a tax’ charge may be levied if Liberty International makes a distribution to a company
which is beneficially entitled (d1rectly or indirectly) to 10 per cent. or more ‘'of the shares or dividends of Liberty
Interriational or controls (directly or indirectly) 10°per cént. or more of the voting rights of Liberty International
unless Libetty International has taken reasonable steps to avoid such a distribution being paid. The amendments:
proposed to be made to the Articles are intended to give the Board the powers it needs in order to be able to
demonstrate to HMRC that such“reasonable steps”have been taken. The proposed changes are consistent with
the draft guidance published by HMRC and would take effect from the date Liberty International becomes a
REIT. A more detailed explanation of the proposed changes to the Articles is set out at Part IV of this Circular
and the text of the proposed new Article is set out in full at Part V1.

Liberty International PLC 3
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7. Employee share schemes

Itis not anhc1pated ‘that thé conversion to a REIT will have any adverse 1mpact on the nghts of employees |
under the Company’s employee share schemes Partlr:lpants wﬂl recelve a separate commumcatlon explammg
the posmon B L : :

S S T S S NI I MRTPR T -:'~:‘..:--.!‘l-»‘EI:,_‘r!.".~

¢ . - -
R v .

8. Extraordinary General Meeting

An Extraordinary General Meeting of Liberty International will be held at 40 Broadway, London SW1H 0BT,
United Kingdom at 11.00 a.m. on 18 December 2006 for the purpose of approving the amendments to the
Articles. You will find enclosed with this Circular a form of proxy for use in connection with the Extraordinary
General Meenng Furthet details on the Extraordmary General Meetmg and the achons shareholders should
take are set out in PartV of this Circular.

Your attenton is drawn to the further information set out in Parts [I toVII of this Clrcular

If the Resolution to be proposed at'the Extraordmaty General Meetm’g is passed and the HMRC gundance is
finalised, or is expected at the time to be finalised in line with the Directors’ expectations, the Directors intend
to make all necessary. notifications to HMRC in order to enable leerty Intematlonal to convert to a REIT with
effect from 1 ]anuary 2007 o

9. Récommenﬂation o - e

The Board considers the Resolution to be in the best interests of the Company and its shareholders asa
whole and recommends that shareholders vote in favour of the Resolut1on as the Directors intend t6 do in
respect of their own shareholdings (beneficial or otherwise), totalling approximately 2,304,710 shares. Further

shareholders holding a total of 69,807,236 shares have already indicated to the Board that they mtend to vote
in favour of the Resolutlon . I :

Yours smcerely

Sir Hobert Finch
Chairman

4 Liberty International PLC
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Part Il - The REIT regime

The following paragraphs are intended as a general guide only and constitute a summary of the-Board’s - +.~
understanding of current UK law and HMRC practice, each of which is subject to change, possibly with
retrospective effect. This summary ‘does not constitute advice. The following paragraphs have been prepared

on the basis of the Board’s current expectation as to how the legislation and gmdance on the REIT regime

will be finalised. As at the date of this Circular, the detailed guidance on the REIT regime has not yet been
finalised by HMRC and is therefore subject to change. Changes to the draft guidance could change the position
described below. .

LS

1. Overview

Currently, investing in property through a corporate investment vehicle (such as Liberty Intemmational) has the
disadvantage that, in comparison with a direct investment in property assets, some categories of shareholders
effectively suffer tax twice on the same income — first, indirectly, when a Group pays UK direct tax on its
profits and gains, and secondly, directly when a shareholder receives a dividend. Non-tax paying entities
suffer tax indirectly when investing through a corporate vehicle that is not a REIT in a manner they may not
suffer if they were to invest directly in the property assets.

As a REIT, the qualifying property rental business of UK resident Liberty International Group companies and
the qualifying property rental business in the UK of non-UK resident Liberty International Group companies
(the “Tax Exempt Business”) would no longer suffer UK direct taxes on income and capital gains, provided
that certain conditions are satisfied. Instead, distributions in respect of the Tax Exemnpt Business will generally
be taxable in the hands of shareholders as UK property income-Part I of this Circular contains further detail
on the UK and South African tax treatment of shareholders after entry into the REIT regime. However, taxes
will still be payable in the normal way in respect of income and gains from the Liberty International Group’s
busmess not 1ncluded in ‘the Tax Exempt Business (the “Residual Business”).

Within the REIT regime, a Group’s qualifying property rental business will be treated as a- separate business
for UK corporation tax purposes from the Group’s remaining business and a loss incurred by the qualifying
property rental business cannot be set off against profits of the remaining business {and vice versa).

The principal company of a REIT will be required to distribute to shareholders (by way of dividend), on or
before the filing date for the principal company’s tax return for the accounting period in question, at least

90 per cent. of the taxable profits (excluding capital gains) of the Tax Exempt Business arising in each
accounting period. Failure to meet this requirement will result in a tax charge calculated by reference to the -
extent of the failure, although this charge can be avoided if an additional dividend is paid w1thm a spemﬁed
period which brings the amount of profits distributed up to the required level. .

A dividend received by a shareholder of a company in respect of profits and gains of the Tax Exempt Business
is referred to in this Circular as a “Property Income Distribution” or “PID”. Any other dividend received by
the shareholder derived from the remainder of the business will be referred to as a “Non-PID Dividend”.

The treatment of a dividend paid by the principal company in a Group in the first year after it becomes

a REIT will depend on whether it is paid out of profits that existed before or after the Group became a REIT.
For example, where the principal company of a Group converts to a REIT on 1 January 2007 and declares and
pays a final dividend in respect of 2006 before the interim resuits for the period to 30 June 2007 are published,
that final dividend would be paid entirely out of profits earned before the Group became a REIT and will
therefore be a Non-PID Dividend. A dividend declared and paid later in 2007 may be paid partly out of profits
earned prior to the Group becoming a REIT and partly out of profits earned subsequently and may therefore
comprise partly a PID and partly a Non-PID Dividend. Liberty International will provide shareholders

with a certificate setting out how much of their dividend is a PID and how much is a Non-PID Dividend.
The Directors expect the first dividend following conversion to a REIT to be the final dividend in respect of
the accounting period ending 31 December 2006, and to be a Non-PID Dividend.

Subject to certain exceptions, PIDs will be subject to withholding tax at the basic rate of income tax (currently
22 per cent.). Further details of the UK and South African tax treatment of PIDs after entry into the REIT
regime are contained in Fart III of this Circular.

Liberty International PLC 5§




Part Il - The REIT regime

2. Qualification as a REIT

A Group converts to a REIT by the principal company iri a Group serving notice on HMRC that it wishes the
Group to become a REIT. In order to qualify as a REIT, the principal company and the Group must satisfy
certain conditions set out in the Finance Act 2006. A summary of the material conditions is set out below.
Broadly, the principal company must satisfy the-conditions: set outlm paragraphs2.1; 2.2, 2.3 and 2.4 below
and the property rental business of the Group must satisfy the condltlons set out in paragraph 2 5

21 Company conditions
The principal company must:
2.1.1 be solely UK tax-resident;

2.1.2 not be an open-ended investment company (an OEIC);

-

2.1.3 have its ordinary shares listed on a recognised stock exchange (such as the London Stock
Exchange); and oo

2.1.4 not (apart from in one exceptional circumstance) be ajf'close company”(as defined in Section 414
of the Income and CorporationTaxes Act 1988 (”ICTA") as amended by Section 106(6) of the
Finance Act 2006) {the “close company condition’ ) In summary, the close company condition
amounts to a requirement that not less than 35 per cent of the.principal company’s shares are
beneficially held by the public and for this purpose the“public’ excludes directors of the priricipal
company and certain of their associates, and shareholders who, alone or together with certain
associates, control more than 5 per cent. of the pnnmpal compan}/s share capital.

Breach of either of conditions 2.1.1 or 2.1.2 would result in lmmedjate loss of REIT status. Breach of
condition 2.1.3 is only permitted as a result of a takeover ofithe company by another REIT, and would
otherwise result in immediate loss of REIT status. Breach of condition 2.1.4 is only permitted as a result
of actions by someone other than the company (in which case it must be rectified by the end of the
following accounting period) or as a result of a takeover of the company by another REIT, and would
otherwise result in immediate loss of REIT status. S

Liberty International currently meets all of the conditions hsted above

2.2 Share cabital restrictions

The principal company must have only one class of ordinary share in issue and the only other shares it
may issue dre non-voting fixed rate preference shares. Breach of this condition would result in immediate
Jloss of REIT status.

Liberty International currently meets this condition.

2.3 Interest restrictions

The principal company must not be party to any loan in respect of which the lender is entitled to interest
which exceeds a reasonable commercial return on the con'51deratlon lent or where the interest depends
to any extent on the results of any of its business or on the value of any of'its assets. In addition, the
amount repayable must either not exceed the amount lent or must be reasonably comparable with the
amount generally repayable (in respect of an equal amount lent) under the terms of issue of securities
. listed on a recognised stock exchange. Breach of this COI'IdlthI'l would result in 1mmechate loss of
' REIT status. SR

.L]berty International currently meets this condition.

6 Liberty Intermational PLC




‘2.4

Financial Statements =~

"The principal company must prepare additional financial statements (“Financial Statements”) which

must contain the information about the Group’s qualifying property rental business, the Group’s
remaining business and the Tax Exempt Business separately. The REIT regime specifies the information to
be included .and the basm of prcparatlon of these Financial Statements.

Property rental busmess conditions

A Group’s property rental business must satisfy the conditions summarised in 2.5.1 to 2.5.3 below
making it a qualifying property rental business, which must then satisfy the 90 per cent. distribution test,
the 75 per cent. prohts test and the 75 per cent assets test, summarised in 2.5.4 to 2.5.6 below, to benefit
from the REIT regime:

2.5.1 the property rental business must throughout the accounting period involve at least three
properties (a property is defined as one rental unit, so for example each shop within a shopping
centre counts as a separate property);

2.5.2 throughout the-accounting period no one property may represent more than 40 per cent. of the
total value of all-the properties within the property rental business. Assets must be valued in
accordance with International Accounting Standards and at fair value when International
Accounting Standards offer a choice between a cost basis and a fair value basis;

2.5.3 treating all Group companies as a single company, the property rental business must not include

any property which is classified as owner-occupied in accordance with generally accepted
accounting pracnce

2.5.4 at least 90 per cent. of the amounts shown in the Financial Statements of a Group as taxable
profits (excluding capital gains) of the Tax Exempt Business in the accounting period must be
distributed to shareholders of the principal company of the REIT in the form of a PID on or before
the filing date for the principal company’s tax return for the accounting period (the “90 per cent.
distribution test”). This Condition 2.5.4 is disregarded to the extent compliance would be
unlawful under company law;

2.5.5 the profits arising from the qualifying property rental business must represent at least 75 per cent.
of the total profits for the accounting period (the “75 per cent. profits test”). Profits for this
purpose means profits calculated in accordance with International Accounting Standards, before
deduction of tax and excluding realised and unrealised gains and losses on the disposal of property
and certain exceptional items; and

2.5.6 at the beginning of the accounting period the value of the properties in the qualifying property
rental business must represent at least 75 per cent. of the total value of assets held by a Group
(the “75 per cent. assets test”). Assets must be valued in accordance with International
Accounting Standards and at fair value where International Accounting Standards offer a choice of
valuation between cost basis and fair value and in applying this test no account is to be taken of
liabilities secured against or otherwise relating to assets {whether generally or specifically).

Conditions 2.5.1 and 2.5.2 must be met throughout each accounting period. A breach of either of
conditions 2.5.1 or 2.5.2 would need to be rectified by the end of the accounting period following that in
which the breach occurs and only persistent failure would result in loss of REIT status. The draft HMRC
guidance indicates that HMRC interprets condition 2.5.3 as operating to exclude owner-occupied
property from the qualifying property rental business rather than resulting in a loss of REIT status per se.

Condition 2.5.4 must be met in respect of each accounting period. Breach of this.condition would result
in a tax penalty equal to the shortfall in profits in the Tax Exempt Business distributed (calculated using
the standard rate of corporation tax, currently 30 per cent.). No tax penalty would however be due if the
principal company declares and pays an additional dividend covering the shortfall within three months
following the date on which the taxable profits of the Tax Exempt Business can no longer be altered.

Liberty International PLC 7




Part Il - The REIT regime

Conditions 2.5.5 and 2.5.6 are known as the“Balance of Business Conditions”and failure to comply with
either of them would result in immediate loss of REIT status only if the breach is material (i.e. the result

for either condition 2.5.5 or 2.5.6 is below 50 per cent) or if the breach is per31stent

Liberty International currently expects to meet each of the conditions listed above.

oL . .

3. Effect of becoming a REIT

3.1

* the market value of its property investments on the date of conver51on Based on the most recent
. valuations at 30 June 2006 and the £421 million Covent Garden acquisition in August 2006, the entry

3.2

3.3

8 Liberty International PLC

Entry charge

Each Group company that carries on Tax Exempt Busmess will be hable to pay an entry charge broadly
equal to 2 per cent. of the aggregate market value of the properties involved in that business.

There is no equivalent entry charge if a Group company buys a property after entering the REIT regime.
However, if a Group were to acquire a company that is not a|REIT, a similar entry charge will apply in
respect of the property owned by the acquired company (seejalso paragraph 3.13 below).

The entry charge that Liberty International will pay on entry to the REIT regime will depend upon |

charge for Liberty International would amount to approxnmately £146 million. The actual entry charge
for Liberty International will be adjusted for property revaluations, acqulsmons and disposals up to the
date of conversion. : :

Tax savings by a HEIT. group .

As a REIT, a Group will not pay UK direct tax on profits and|gains from its Tax Exempt Business.

Taxes will still apply in the normal way in respect of its Residual Business which includes certain trading
activities, incidental Jetting in relation to property trades, some intra-group letting of property, letting

of administrative property which is temporarily surplus to requrements and certain income such

as dividends from other UK REITs. Corporation tax could also be payable were a Group company

(as opposed to property involved in the Tax Exempt Busmess) to be sold. A Group would also continue
to pay indirect taxes such as VAT, stamp duty land tax, stamp duty and payroll taxes (such as national
msurance) as well as forelgn tax on its foreign activities in the normal way.

The “10 per cent. rule”

The principal company of a REIT may become subject to an ladditional tax charge if it pays a dividend

to or in respect of a company beneficially entitled, directly of indirectly, to 10 per cent. or more of the
principal company’s dividends or share capital or that controls directly or indirectly, 10 per cent. or more -
of the voting rights in the principal company. Shareholders should note that this restriction only applies
to shareholders that are companies for the purposes of Sechon 832(1) ICTA and to certain entities which
are deemed to be bodies corporate for the purposes of overseas jurisdictions with which the UK has a
double taxation agreement or for the purposes of such double tax agreements. Draft HMRC guidance
states that this does not apply to nominees.

This tax charge will not be incurred if the principal company has taken reasonable steps to avoid paying
dividends to such a shareholder. Draft HMRC guidance describes certain actions that might be taken to
show it has taken such reasonable steps. One of these achons is to include restrictive provisions in the
principal company’s articles of association to address this reqmrement The proposed amendments to the
Articles are consistent with the provisions described in the draft HMRC guidance.

At the current time Liberty International does not have any;single shareholder with a holding of
10 per cent. or more for the purposes of this nule.




3.4

3.5

3.6

37

3.8

Dividends : Coa _ _ ) _

The dividends paid by the principal company of a REIT in respect of an accounting period will be
attributed: (i} first, to'the extent necessary to satisfy the 90 per cent. distribution test; (ii) secondly, to the
extent determined by the REIT, to a Non-PID Dividend; (jii) thirdly to a further PID from the Tax Exempt
Business; (iv) fourthly to a PID from certain capital gains which are exempt from tax by virtue of the REIT
regime; and (v) finally to any remaining Non-PID Dividend.

If the Group ceases to be a REIT, dividends paid by the principal company may nevertheldss be PIDs for
a transitional period to the extent that they are paid in respect of profits and gains of the Tax Exempt
Business earned whilst the Group was a REIT. ’ :

Financial Statements

As mentioned at paragraph 2.4 above, a REIT will be required to prepare Financial Statements for
submisston to HMRC. - o :
Interest cover ratio

A tax charge will arise if, in respect of any accounting period, the ratio of the taxable profits (excluding
capital gains and before capital allowances) of-the Tax Exempt Business, plus the financing costs incurred

~ in respect of the Tax Exempt Business of.the'Group, to the external financing costs incurred in respect

of the Tax Exempt Business of the Group; is less than 1.25. This ratio is calculated by reference to the
Financial Statements. The amount (if any) by which the financing costs exceeds the amount of those
costs which would cause that ratio to equal 1.25 is chargeable to corporation tax.

Liberty International currently has an interest cover ratio in excess of 1:25 and expects to continue to do
so going forward.. . oo : :

Property dévelopment and property trading

A property development by a UK resident Group company can be within the Tax Exempt Business
provided certain conditions are met. However, if the costs of the development exceed 30 per cent.

of the fair value of the asset at the later of (a) the date on which the relevant company becorries a

REIT company and (b) the date of the acquisition of the dévelopment property, and the REIT sells the
development property within three years of completion, the deemed disposal and reacquisition of the
property on entry is disregarded, that part of the entry charge relating to the property.is refunded and
the property is treated as having been sold in the course of the Residual Business. If a UK resident Group

‘company disposes of a property (whether or not a development property) in the course of a trade, any

deemed disposal and reacquisition of the property on entry is disregarded, any part of the entry charge
relating to the property is refunded and the property is.treated as having been sold in the course of the

- Residual Business. - :

Liberty International is a long-term holder _6f investment property, and so it is expected that the majority
of Liberty International’s development programme will be within its Tax Exempt Business.

Certain tax avoidance arrangements

If HMRC believes that a Group company has been involved in certain tax avoidance arrangements, it
may cancel the tax advantage obtained and, in addition, impose a tax charge equal to the amount of the
tax advantage. These rules apply to both the Residual Business and the Tax Exempt Business. In addition,
multiple breaches could léad to loss of REIT status. : ; o
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Part Il - The REIT regime

39 ‘Movement of assets in and out of the Tax Exempt Business

In general, where an asset owned by a UK resident Group company and-used for the Tax Exempt
Business begins to be used for the Residual Business, there w111 be a capital gains tax-free step up in
the base cost of the property to market value. Where an asset owned by a UK resident: Group company
and used for the Residual Business begins to be used for the Tax Exempt Business, this will generally
constitute a taxable market value disposal of the asset, except for capital allowances purposes.

Special rules apply to disposals by way of a trade and to development property.

3.10 Funds awaiting reinvestment

Where an asset used exclusively in the Tax Exempt Business|is sold, the legislation provides for the
sale proceeds to be treated as assets of the qualifying property rental business for the purposes of the
75 per cent. assets test for two years following the disposal, provided that they are held as cash or cash
equivalents. However, any interest eamed on that cash is tréated as part of the Residual Business and
therefore taxable.

3.11 Joint ventures

If one or more Group companies are benef1c1ally entitled, m aggregate, to at least 40 per cent. of the
profits available for distribution to equity holders in a joint y venture company (the “JV company”) and
at least 40 per cent. of the assets of the JV company avallab[e to equity holders in the event of a winding-
up, that [V company is carrying on a property rental busmess which satisfies the 75 per cent. PI‘OfltS test
and the 75 per cent. assets test and certain other condlhons are satisfied, the REIT may by gmng notice
to HMRC elect for the assets and income of the JV company to be included in the Tax Exempt Business
for tax purposes. In such circumstances, the income and assets of the JV company will count towards the
90 per cent. distribution tést, the 75 per cent. profits test and the 75 per cent. assets test to the extent of
the Group’s interest in the JV company. ' ‘ L

3.12 Tax Exempt Busmess

‘There are particular exclusions from the property rental business, mcludmg rents from the mc1denta1
letting of trading property, owner-occupied property, electric-line wayleaves, pipelines, telecom masts
"and wind turbines; as well as income from REIT shareholclmgs :

UK resident members of Group’s entering the REIT regime will be deemed to have sold their Tax Exempt
Business assets and immediately reacquired them with any gain not giving rise to a chargeable gain
for corporation tax purposes (the REIT will therefore beneflt from an upllft in the tax base cost of its

i Tax Exempt Business properties). . . . : : :

The Group’s qualifying property rental business is treated for UK tax purposes as a separate business
from the pre-entry business, the Group’s remaining business and any post-cessation business.

There will be no carry across of losses, for example losses in the Group’s  qualifying property

rental business may not be set- off against profits of the remalmng business; but pre-entry losses
(excluding those arising on the quahfymg property rentaJ busmess) may be carried forward into the
remaining business.

 Liberty International does not expect to have any UK qualifying property rental business losses to carry
forward into the REIT regime, and so does not éxpect there to be any negative impact on the Ltberty
International Group from these rules. The proportion of Tax Exempt Business as a percentage of the
entire business of the Liberty International Group is currently expected to amount to around 90 per cent.
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3.13 Acquisitions and takeovers . - : ‘ . S SV B

If a REIT is taken over by another REIT, the acqunred ‘REIT does not necessanly cease to be a REIT and

will, provided the conditions are met, continue to enjoy tax exemptions in respect of the profits of its
Tax Exempt Business and capital gains on disposal of properties in the Tax-Exempt Business. There is
no entry charge.as aresult of the acquired REIT joining the acquiror’s Group and the properties of the
acquired REIT are not treated as having been sold and reacquired at market value.

The position is different where a REIT is taken over by an acquiror which is not a REIT. In these
circumstances, the acquired REIT is likely in most cases to fail to meet the requirements for.being a
REIT and will therefore be treated as leaving the REIT regime at the end of the accounting period in
which the takeover occurred and ceasing from the end of this accounting period to benefit from tax
exemphons on the profits of its Tax Exempt Business and capital gains on disposal of property forming
part of its Tax Exempt Business. The properties of UK resident Group companies:in the Tax Exempt
Business are treated'as having been sold and reacquired at market value for the purposes of corporation
tax on chargeable gains immediately before the end of the accounting period in.which the takeover
occurred. These disposals should be tax free as they are deemed to have been made at a time when the
target company was still in the REIT regime and future capital gains on the relevant assets will therefore
~ be calculated by reference to a base cost equivalent to this market value.

4. Exit from the REIT reglme

The Company can give notice to- HMRC that.it wants the Liberty Internat:onal Group to leave the REIT
regime at any hme '

If the Lrberty Intemahonal Group voluntanly leaves the REIT regime within ten years of joining and disposes
of any property or other asset that was involved in its Tax Exempt Business within two years of leaving, any
uplift in the tax base cost of the property as a result of the deemed disposal ori entry into or leaving the REIT
regime is disregarded in calculating the gain or loss on the disposal. However, there is no repayment of the
entry charge in these circumstances.

It is important to note that the Company cannot guarantee continued compliance with all of the REIT
conditions and that the REIT regime may cease to apply in some circumstances. I—IMRC _may require the
Liberty International Group to exit the REIT regime if:

* it regards a breach of the conditions, failure to satisfy the conditions relating to the Tax Exempt Busmess or
an attempt by the Liberty International Group to av01d tax, as sufficiently serious;

—if the Company has committed a certain number of minor or inadvertent breaches in a specified period; or

— if HMRC has given the Company at least two or more notices in relation to the avoidance of tax within a
ten year period. -

In addltron if the conditions for.REIT status relating to the share capital of the Company and the prohibition
on entering into loans with abnormal returns are breached-or the Company ceases to be UK resident, becomes
dual resident for tax purposes or an open= =ended company, or (in certain circumstances) ceases to fulfil the
close company condition (which is described in paragraph 2.1.4) or, in certain circumstances, ceases to be
listed, the Liberty International Group will automatically lose REIT status. Circumstances outside the Liberty
Intemahonal Group’s control could also give rise to a loss of REIT status. Where the Liberty International
Group is required to leave the REIT regime within ten years of joining, HMRC has wide powers to direct how
Ilt is to be taxed mcludmg in re]ahon to the date on which it is treated as exiting the REIT regime.

The Board retains the rlght to decide to exit the REIT regime at any time in the future without shareholder
consent if it considers this to be in the best interests of the Company and the shareholders.
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Part lll - Tax Treatment of shareholder.ls
after entry into the REIT regime

1. Introduction L P

The following paragraphs are intended as a general guide only and are based on the Directors’understanding
| of current UK and South African tax law and HMRC's and the South African fiscal authorities’ practice
‘ which are subject to change, possibly with retrospective effect. This summary does not constitute advice.
The following paragraphs have been prepared on the basis of the IBoard s current expectation as to how the
legislation and guidance on the REIT regime will be finalised. As at the date of this Circular, the detalled
guidance on the REIT regime has not yet been finalised by HMRGC. Changes to the draft guidance could
change the position described below. The following paragraphs relate only to certain limited aspects of the UK
and South African taxation ‘treatment of PIDs and Non-PID Dmdends paid by the Company, and to disposals
of shares in the Company, in each case, after entry into the REIT reglme Except where otherwise indicated,
they apply only to shareholders who are both resident and ordmanly resident for tax purposes solely in the
UK or South Africa. They apply only to shareholders who are theabsolute beneficial owners of both their
dividends and their shares in the Company and who hold their, shares as investments. They do not apply to
Substantial Shareholders, as defined in Part [V of this Circular. '[hey do not apply to certain categories of
shareholders, such as dealers in securities or distributions, persons who hold their shares as part of hedging or
conversion transactions, persons who hold their shares in connechon with a UK branch, agency or permanent
establishment, persons who hold their shares by virtue of an mterest in any partnership or collective
investment schemes. They do not apply to insurance companies, (mcludmg life insurance companies), mutual
companies, local authoritiés or Lloyd’s members. Except where othenﬂse indicated-in paragraph 3.5.5 below,
they do not apply to charities, trustees or pension scheme admmllstrators

Shareholders who are in any doubt about their tax position, or who are subject to taxin a jurisdiction other

than the UK or South Africa, should consult their own appropnate independent professional adviser without
delay, particularly concerning their tax liabilities on PIDs, whether they are enntled to cla1m any repay'ment of
tax, and, if so, the procedure for doing so. :

2. Taxation of Non-PID Dividends
Non-PID Dividends paid by the Company will be taxed in the same way as dividends paid by the Company

prior to entry into the REIT regime, whether in the hands of individual or corporate shareholders and
regardless of where the shareholder is resident for tax purposes.

3. Taxation of PIDs

3.1 UK taxation of shareholders who are UK resident individuals

Subject to certain exceptions, a PID will generally be treated in the hands of shareholders who are
mdmduals as the profit of a single UK property business (as defined in Section 264 of the Income Tax
(Trading and Other Income) Act 2005). A PID is, together: w1th any property income distribution from
any other company to which Part 4 of the Finance Act 2006 applies, treated as a separate UK property
business from any other UK property business (a ”dlfferent UK property business”) carried on by the
relevant shareholder. This means that surplus expenses from a shareholder’s different UK proper
business cannot be off-set against a PID as part of a smgle calculanon of the profits of the shareholder’s
UK property business.

Please see also paragraph 3.5 below.

r-
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3.2

3.3

3.4

3.5

UK taxation of UK resident corporate shareholders )

" Subject to certain exceptions, a PID will generally be treated in the hands of shareholders who are

within the charge to corporation tax as profit of a Schedule A business (as defined in Section 15 ICTA).
This means that, subject to the availability of any exemptions or reliefs, such shareholders should be
liable to corporation tax on income on the entire amount of their PID. A PID is, together with any
property income distribution from any other company to which Part 4 of the Finance Act 2006 applies,
treated as a separate Schedule A business from any other Schedule A business (a “different Schedule
A business”) carried on by the relevant shareholder. This means that any surplus expenses from a -
shareholder’s different Schedule A business cannot be off-set against a PID as part of a single
calculation of the shareholder’s Schedule A profits.

Please see also section 3.5 below.

South African taxation of South African resident shareholders

PIDs paid to South African resident shareholders will constitute a foreign dividend as envisaged in
Section 1 of the South African Income Tax Act, Act 58 of 1962. Such dividends will continue to be
exempt from South African income tax under Section 10(1)(k){ii)(bb) because the company is listed

on both the Londen Stock Exchange and the Johannesburg Stock Exchange, and has more than

10 per cent. of the share capital in the company held collectively by South African resident shareholders.
Liberty International currently has approximately 46 per cent. of its share capital registered on the
South African branch register.

Please see‘ also section 3.5 below.

Taxation of shareholders who are not resident for tax purposes in the UK or South Africa

Where a shareholder who is resident outside the UK and South Africa receives a PID, the PID will
generally be chargeable to UK income tax as profit of a UK property business and this tax will generally
be collected by way of a withholding, subject to any right to claim repayment of any part of the tax ~ *
withheld under any applicable double tax convention.

Shareholders resident outside the UK and South Africa may also be subject to taxation on PIDs under
their own local law. Accordingly, such shareholders are advised to consult their own tax advisers
concerning their taxation position.

Please see also section 3.5 below.
Withholding tax

3.5.1 General

Subject to certain exceptions summarised at 3.5.5 below, the Company is required to withhold tax
at source at the basic rate {currently 22 per cent.) from its PIDs. Liberty International will provide
shareholders with a certificate setting out the gross amount of the PID, the amount of tax
withheld, and the net amount of the PID.

3.5.2 Shareholders solely resident and ordinarily resident in the UK

Where tax has been withheld at source, shareholders may, depending on their individual
circumstances, either be liable to further tax on their PID at their applicable marginal rate

(in which case, the tax withheld will be set against such shareholder’s overall liability to tax), have
no further tax to pay, or be entitled to claim repayment of some or all of the tax withheld on their
PID. Shareholders who are companies should note that where tax is withheld at source, the tax
withheld can be set against their liability to corporation tax in the accounting period in which the
PID is received.
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Part lll - Tax Treatment of shareholders after entry into the REIT regime

- 3.5.3. Shareholders resident in South Africa

It is not possible for a shareholder to make a claim under a double taxation treaty for a PID to be
paid by the Company gross or at a withholding tax rate lower than the basic rate of UK income
tax {currently 22 per cent.). Accordingly, except when a corporate shareholder has a permanent
establishment in the UK in connection with which the(shares are held, PIDs paid to South African
resident shareholders will be subject to withholding tax at.the full basic rate. =l

The UK tax that the Company is required to withhold from the payment of PIDs to South African
resident shareholders will not be recoverable from the South African Revenue Service as the
foreign dividend is exempt from tax in the hands of South African resident shareholders.

Instead, shareholders may be entitled, on application, to a refund from HMRC (under the
provisions of the UK/South ‘African double tax treaty) ¢ of the tax withheld to the extent that it
exceeds the treaty rate of 15 per cent. Shareholders shou]cl note that it will be their responsibility
each to file their own application for repayment with HMRC in respect of PIDs received net of

. withholding tax in this way. :

If the UK/South Afncan double tax treaty is applicable, the relevant article will be that dealing with
company dmdends notwithstanding the way in which the UK treats PIDs for UK tax purposes.

3.5.4 Shareholders who are not resident for tax purposes in the UK or South Africa

It is not possible for a shareholder to make a claim under a double taxation treaty for a PID to be
paid by the Company gross or at a withholding tax rate lower than the basic rate of UK income
tax (currently 22 per cent.). The right of a shareholder to claim repayment of any part of the tax
withheld from a PID will depend on the existence and terms of any double tax convention
between the UK and the country in which the shareholder is resident. The relevant article will
“generally be that dealing with company dividends, notmthstandmg the way in which the UK
treats PIDs for UK tax purposes.

355 Exceptions to requirement to withhold tax

Shareholders should note that in certain circumstances the Company must not withhold tax

at source from a PID. These include where the Company reasonably believes that the person
beneficially entitled to the PID is a company resident for tax purposes in the UK or a charity.

They also include where the Company reasonably bcheves that the PID is paid to the scheme
administrator of a registered pension scheme, the sub scheme administrator of certain pension
sub-schemes, the account manager of an Individual Savmgs Account (ISA), the plan manager of a
Personal Equity Plan (PEP), or the account provider for a Child Trust Fund, in each case, provided
the Company reasonably believes that the PID will be applied for the purposes of the relevant
fund scheme, account or plan. .

In order to pay a PID without withholding tax, the Company will need to be satisfied that the
shareholder concerned is entitled to that treatment. For that purpose the Company will require
such shareholders to submit a valid claim. Shareholders should note that the Company may seek
recovery from shareholders if the statements made 1n| their claim are incorrect and the Company
suffers tax as a result. The Company will, in some cnrcumstances suffer tax if its reasonable belief
as to the status of the shareholder turns out to have been mistaken.
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4. UK taxatlon of chargeable galns, stamp duty and stamp duty reserve tax |n respect of- shares |
|n the company _ .

~

Sub]ect to paragraph 1 above the followmg comments apply to both 1nd1v1dual and corporate shareholders,
regardless of where such- shareholders are re51dent for tax purposes. I
ATRUURDEENY | RN SR TR T SRS TN T R

4.1 UK taxatlon of chargeable gains "L

: Chargeable gains arising on-the dlsposal of shares in the Company once it becomes a REIT will be taxed
‘ in the same way as. chargeable gains arising on the dlsposal of shares in the Company prior to entry into
o theiREIT regime. Thé entry of the Group into the REIT regime will not constitute a disposal of shares in
1 thel Company by shareholders for UK chargeable gains purposes. ‘

I

42 ‘UK stamp duty and UK stamp duty reserve tax

A conveyance.or transfer on sale or other disposal of shares in the Company. followmg entry into the

. REIT regime will be subject to UK stamp duty or UK stamp duty reserve tax in the same-way as it would
have been subject to UK stamp duty or UK stamp duty reserve tax prior to entry into the REIT regime.
No UK stamp duty or UK stamp duty 1 reserve tax llablllty will arise as a result of the entry of the Liberty
International Group'into the REIT regimé.

[ . . Loty - f
Do v B . . : e

5. South Afrlcan taxatlon on capltal gains and transfer taxes in respect of shares in the Company

o A L

5 1 South African taxation of caplta1 gams

. Any capltal gains arising on the dlsposal of shares in the Company once it becomes a REIT will be taxed
in the samé way as,the capital gains arising on the disposal of shares in the, Company prior to entry into
the REIT regime. No taxation of capital gains or any other income tax 11ab1hty will arise to South African
resident shareholders as a result of the entry of the Liberty International Group into the REIT regime as
this will not be treated as giving rise to a dlsposa] of an asset under the South African fiscal provisions.

5.2 South African transfer taxes

A conveyance or transfer on sale or other dlsposal of shares in the Company following entry into the

" REIT regime will be sub}ect to the uncertificated securities tax (the South African equivalént of stamp
duty on listed shares) in, the same way as it would have been SUb]ECl‘ to, the uncemﬁcated securities tax

. prior'to entry into, the RETT régime. L

No South African uncemﬁcated secunnes tax or stamp duty hablhty will arise as a result of entry of the
Liberty International Group into the REIT regiine, as this will not be treated as amounting to a transfer
of the shares. . ,
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Part IV - Description of proposed amendments
to the Articles of Association

As explained in the letter from the Chairman, it is proposed that the Articles should be amended in order to
enable the Company to demonstrate to HMRC that it has taken reasonable Steps to av01d paymg a d1v1dend
{or making any other distribution) to a Substantial Shareholder.

For these purposes a “Substantial Shareholder” is, under current leg151at10n a company that:

(a) is beneficially entitled, directly or indirectly, to 10 per cent. or more of the Compan)/s dividends;

(b) is beneficially entitled, directly or indirectly, to 10 per cent. or mor|e of the Company’s share capital; or
(c) controls, directly or indirectly, 10 per cent. or more of the voting rights of the Company.

Draft HMRC guidance states that shares held as nominee shouid be rdisms'gaurded for this purpose.

For the purposes of the above definition,“company”includes any body corporate and certain entities which are
deemed to be bodies corporate for the purposes of overseas jurisdictions with which the UK has a double
taxation agreement or for the purposes of such double tax agreemenlts.

If a dividend is paid to a Substantial Shareholder and the Company has not taken reasonable steps to avoid doing
so, the Company would become subject to a tax charge.

The proposed amendments to the Articles involve the insertion of a new Article (the “new Article”). The text of
the new Article is set out in Part VI of this Circular.

The new Article:
(a) provides the Directors with powers to identify Substantial Shareholders;

(b) prohibits the payment of dividends on shares that form part of a:Substantial Shareholding, unless certain
conditions are met;

()} allows dividends to be paid on shares that form part of a Substantial Shareholding where the shareholder has
disposed of its rights to dividends on its shares; and

(d) seeks to ensure that if a dividend is paid on shares that form part of a Substantial Shareholding and
arrangements of the kind referred to in (c) are not met, the Substantial Shareholder concerned does not
become beneficially entitled to that dividend.

References in this Part to a “Substantial Shareholding” are to the shares in respect of which a Substantial
Shareholder is entitled to dividends, directly or indirectly, and/or to Wthh a Substantial Shareholder is beneficially
entitled, directly or indirectly; and/for the votes attached to which are ' controlled, directly or indirectly, by the
Substantial Shareholder. References in this Part IV to-dividends include other d1stnbut10ns : ‘

The effect of the new Article is explained in more detaﬂ below:

1. Identification of Substantial Shareholders

The share register of the Company records the legal owner and the number of shares they own in the
Company but does not identify the persons who are beneficial owners of the shares or are entitled to control
the voting rights attached to the shares or are beneficially enhtled to dividends. While the requirements for
the notification of interests in shares provided in Part VI of the Compames Act and the Board’s rights to
require disclosure of such interests (pursuant to Section 212 of the Companies Act and Article 70 of the
Company’s Articles of Association) should assist in the identification of Substantial Shareholders, those
provisions are not on their own sufficient.

"Accordingly, the new Article will require a Substantial Shareholder and any registered shareholder holding
shares on behalf of a Substantial Shareholder to notify the Company if his shares form part of a Substantial

. Shareho]dmg Such a notification must be given within two business days. If a person is a Substantial

" Shareholder at the date the new Article is adopted that Substantlal Shareholder (and any registered
shareholder holding shares on its behalf) must give such a notlce within two business days after the date the
new Article is adopted. The new Atticle gives the Board the nght to require any person to provide information
in relation to any shares in order to determine whether the shares form part of a Substantial Shareholding.
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1

i f the réquired information is not provided within the time specified (which would be seven days after a;. .-
irequesttis made or such other period as the Board may decide), the'Board would be entitled to impose
.sanctions, including withholding dividends (as described in paragraph 2 below) and/or requiring the transfer.
of the shares to another person who is not, and does not thereby become, a Substantial Shareholder

\(as descrrbed in paragraph 5 below) .

"‘. 1 I R - i - : . . . +

. |Preventing payment of a dividend to a Substantial Sharcholder

The new Article provrdes ‘that a dividend will not be paid on any shares that the Board believes may form part
of a Substantial Shareholding unless the Board is satisfied that the Substantial Shareholder is not benefrcral]y
.entitled to the dividend.

If in these circumstances payment of a dividend is withheld, the dividend will be paid subsequently if the
Board is satisfied that: .

2.1 the Substantial Shareholder concerned is not beneficially entitled to the dividends (see also paragraph 3
below);

- 2.2 the shareholding is not part of a Substantial-Shareholding;

2.3 all or some of the shares and the right to the dividend have been transferred to a-person who is not, and
does not thereby become, a Substantial Shareholder (in which case the dividends would be paid to the
transferee); or

2.4 sufficient shares have been transferred (together with the right to the dividends) such that the shares

rétained are no longer part of a Substantial Shareholding (in which case the dividends would be paid on
the retained shares).

For this purpose references to the“transfer” of a share include the disposal (by any means) of beneficial
ownership of, control of voting rights in respect of and beneficial entitlement to dividends in n respect of,
that share.

. Payment of a dividend where rights to it have been transferred

The new Article provides that-dividends may be paid on shares that fomr part of a Substantlal Shareholdmg
if the Board is satisfied that the right to the dividend has been transferred to a person who is.not; and does-
not thereby become, a Substantial Shareholder and-the Board may be satisfied that the right to the dividend
has been transferred if it receives a certificate containing appropriate confirmations and assurances from the
Substantial Shareholder. Such a certificate may apply to a particular dividend or to all future dividends in
respect of shares forming part of a specified Substantial Shareholding, until notice rescinding the certificate

is received by the Company. A certificate that deals with future dividends will include undertakings by the
person providing the certificate: '

3.1 toensure that the entitlement to future dividends will be disposed of; and '

3 2 to inform the Company immediately of any circumstances which would render the cert1flcate no
longer accurate. ’

The Directors may require that any such certificate is copied or provided to such persons as they may
determine, including HMRC.

If the Board believes a certificate given in these circumstances is or has become inaccurate, then it will be able
to withhold payment of future dividénds (as described in paragtaph 2 above). In addition, the Board may |
require a Substantial Shareholder to pay to the Company the amount of any tax payable (and other costs
mcurred) as a result of a dividend having been paid to a Substantial Shareholdér in reliance on the inacdufate
_ certrfrcate The Board may (as described in paragraph 5 below) arrange for the sale of the relevant shares and
retain any such amount from the proceeds. Any such amount may also be récovered out of dmdends to
whrch the Substantial Shareholder concerned may become entitled in the future.
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Part IV - Description of proposed amgjﬁdments to the Articles of Association

Certificates provided in the circumstances described above will be fof considerable importance to the ..
Company in determining whether dividends,can be paid. If the Company suffers loss as a result of any.
misrepresentation or breach of undertaking given in such'a certificate, it may seek to recover damages
dlrectly from the person who has provided it. '

RS PRV S Sot 2
The effect of these provisions is that there is no restriction on a person becoming or.remaining a Substantlal

Shareholder provided that the person who does so makes appropriate arrangements to divest itself of the
entitlement to dividends.

4. Trust arrangements where rights to dividends have not been disposed |
of by Substantial Shareholder

The new Article provides that if a dividend is in fact paid on shares forming part of a Substantial Shareholdmg
(which might occur, for example, if a Substantial Shareholding is split among a number of nominees and is
not notified to the Company prior to a dividend payment date) the dividends so paid are to be held on trust
by the recipient for any persons (none of whom is a Substantial Shareholder) nominated by the Substantial
Shareholder concerned. The persons nominated as the beneficiary could be the purchasers of the shares if

the Substantial Shareholder is in the process of selling down thelr holding so as not to cause the Company

to breach the Substantial Shareholder rule. If the Substantial Shareholder does not nominate anyone within
12 years, the dividend concerned will be held on trust for the Company or such other persons as the Directors
may determine.

If the recipient of the dividend passes it on to another Substantial Shareholder W1thout being aware that
the shares in respect of which'the dividend was paid were part of a Substantial Shareholdmg, the original
recipient will have no liability as a result. However, the Substantial Shareholder who receives the dividend
should do so subject to the terms of the trust and as a result maynot claim to be beneficially entitled to
those dividends.

5. Mandatory sale of Substantial St{areholdings

The new Article also allows the Board to require the disposal of shares forming part of a Substantial
Shareholding if:

5.1 a Substantial Shareholder has been identified and a dividenrd has been announced or declared and the
Board has not been satisfied that the Substantial Sharehclder has transferred the right to the dividend
(or otherwise is not beneficially entitled to it);

5.2 there has been a failure to provide information requested by the Board; or
5.3 any information provided by any person proves materially inaccurate or misleading,.

If a disposal of shares required by the Board is not completed within the timeframe specified by the Board or
the Company incurs a charge to tax as a result of a dividend having been paid on a Substantial Shareholding,
the Board may arrange for the sale of the relevant shares.

6. Takeovers

The new Article does not prevent a person from acquiring control of the Company through a takeover or
otherwise, although as explained in Part Il of this Circular, such an event may cause the Liberty International
Group to cease to qualify as a REIT. .
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Other.

The new Article gives the. Company power to requ1re any shareholder wha apphes to be pald dividends
without any tax being withheld to provide such certificate as the Board may require to estabhsh the
shareholder’s entitlement to that treatment.

]
1

[“As a matter of company law, the Articles may bé arhendéd by Specml Resolution’ passed by the shareholders

-~ in the fufuiré. However, shareholders should note that thére has beén specifically included in the new Article

' reference to the possibility of a change to the Articles to give powers to the Directors to ensure that the
+ Company can comply with the close company condition described in paragraph 2.1.4 of Part II of this Circular,
which powers may include the ablllty to arrange for the sale of shares on behalf of shareholders
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Part V - Details of the Extraordinary G<|eneraI.Meeting

1. Extraordinary General Meetlng

An Extraordinary General Meetmg will'be held at 40 Broadway, London SW1H 0BT, United Klngdorrr
at 11.00 a.m. on 18 Decernber 2006 for the purpose of approving the améndrhents to the Articles.
An explanation of the proposed new Article is set out Part IV.

Notice of the Extraordinary General Meeting is set out at Part VIIL of this Circular and you will find enclosed -
with this Circular a form’ of proxy for use in connection with the Extraordinary General Meetmg

2. Actions to be taken

2.1 "United Kingdom shareholders

Whether or not shareholders propose to attend the Extraordinary General Meeting, it is important that
they complete, sign and return the enclosed form of proxy. The completion and return of a form of proxy
will not preclude shareholders from attending and Votmg at the Extraordinary General Meeting should
they wish to do so. ' :

- Shareholders registered on the United Kingdom section of the register may submlt their proxy votes
by post, by courier or by hand if they prefer. To be valid, the form of proxy must be received by the
Company’s registrar not later than 48 hours before the time of the Extraordinary General Meeting by
sending it to the reply-paid address shown on the form of proxy or to-Capita: Reglstrars at The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU.

Altemanvely, United ngdom shareholders whose shares are * held in cernﬁcated form may prefer to give
their instructions electronically via the registrar’s website; www.capitaregistrars.com, or, if their shares are
held in CREST, they may give their instructions via the CREST system as detailed in the notes to the
Notice of Extraordmary General meeting, set out in Part VIIT of this Circular. -

2.2 South Afn'can shareholders

Shareholders registered on the South African section of the register should return the form of proxy to

- the reply-paid address shown on the form of proxy or to Computershare Investor Services 2004 (Pty)

- Ltd, 70 Marshall Street, Johannesburg, 2001, South Africa (postal address: PO Box 61051, Marshalltown

- 2107, South Africa), by not later than 48 hours before the hme of the Extraordinary General Meeting,
unless the shares are held through a Central Securities Depositary Participant (CSDP) or broker, in-which
case the proxy voting instruction is to be provided to the CSDP or broker (as applicable) in sufficient
time to permit the CSDP or broker to advise the registrar no later than 48 hours before the Extraordinary
General Meeting. The completion and retumn of a form 6f proxy will ot prevenit shareholders from

, attending.and voting at the Extraordmary General Meeting in person 'if they wish.

3. Resolution .

The Resolutlon set out in the Notice of Extraordinary General Meetmg at Part VIII of this Circular specifies the
formal authonty being sought to éffect the proposals detailed in thls Circular. The resolution approves and
effects the amendment of the Articles of Liberty International with effect from the'date the Company converts
to a REIT, such amendments being considered by the Directors asl appropriate in order to ensure that Liberty
International can take reasonable steps to prevent dividends from[being paid to certain shareholders who are
or become a holder of 10 per cent. or more of its shares.. . .o

T
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Part VI

{

If the Resolution is passed the following text will be inserted as a new Article 131A of the.Company with-effect ..
from (and, 1nclud|ng) the first day of the first accounting period in respect of wh1ch the Company has given a valid
notice under section 109 of the Flnance ‘Act 2006 ’ : .

s e

Text.of proposed new. 'artiele~ P

"131A Real Estate Investment 'Trust :

131A.1"

l..

Cardinal pnnmple

It is a cardinal principle that, for so long as the Company is the principal company of a real .
estate investment trust (“REIT”) for the purposes of Part 4 of the Finance Act 2006, a5 such
Part may be modified, supplemented or replaced from time to time, no member of the Group
should be liable to pay tax under Regulation 10 of The Real Estate Investment Trusts (Breach of
Conditions) Regulations 2006 (as such regulations may be modified, supplemented or replaced

* . from time to time) on or in connection with the makmg of a Distribution.

131A.2

This Article’ supports such cardinal principle by, among other things, imposing restrictions and
obligations on the shareholders of the Company and, indirectly, certain other Persons who may

- have an interest in the Company, and shall be construed accordingly so as to give effect to such
- cardinal pnncrple : .

Deflnltlons and mterpretatlon

131A.3

For the purposes of this Artlcle the follomng words and expressnons shall bear the following
- meanings:

— “business day” means a day (not being a Saturday or Sunday) on which banks are norma]ly

open for busmess in London;

_ “Distribution” means any dmdend or other distribution on or in respect of the shares of the

Company and references to a Distribution being paid include a distribution not involving a
cash payment being made;

- “Distribution Transfer” means a dlsposal or transfer (however effected) by a Person of his
rights to a Distribution from the Company such that he is not beneficially entitled (directly
or indirectly) to such a Distribution and no Person who is so entitled subsequent to such
disposal or transfer (whether the immediate transferee or not and whether as'a result of the
transfer or not) is a Substantial Shareholder Coe

—_“Distribtition Transfer Certlﬁcate” mieans a certificate in such form as the Directors may
specify from time to time to the effect that the relevant Person has made a Dlstnbutlon
Transier, which certificate may be requited by the Directors to satisfy them that a Substantial
Shareholder is not beneficially entitled (directly or indirectly) to a Distribution;

— “Excess Charge” means, in relation to a Distribution which is paid or payable to a Person; all.

tax or other amounts which the Directors consider may become payable by the Company or
any other member of the Group under Regulation 10 of The Real Estate Investmerit Trusts

(Breach of Conditions) Regulations 2006 (as such regulations may be modified, supplemented

or replaced from time to time) and any interest, penalties, fines or surcharge attributable to
such tax as a fesult of such. Distribution being paid to or in respect of that Person;,

- ”Group means the Company and the other companies in its group for the purposes of
Section 134 of the Finance Act 2006 (as such section may be modified, supplemented or
replaced from time to time);

— “HMRC” means HM Revenue & Custorns;

— “interest in the Company” includes, without limitation, an interest in a Distribution made
or to be made by the Company;
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Part VI - Text of Proposed New Article

- “Person” means a natural person, a corporation, partnership or other entity or organisation

of any kind and wherever domiciled;

“Relevant Registered Shareholder” means a shareholder who holds all or some of the
shares in the Company that comprise a Substanhal Shareholding (whether or not a
Substantial Shareholder); L

“Reporting Obligation” means any obligation from time to time of the Company to provide
information or reports to HMRC as a result of or in connection mth the Company’s status
as a REIT; . .

“Substantial Shareholding” means the shares in the Company in relation to which or by
virtue of which (in whole or in part) a Person is a|Substantial Shareholder;

“Substantial Shareholder” means any Person whose interest in the Company, whether legal
or beneficial, direct or indirect, may cause any member of the Group to be liable to pay tax
under Regulation 10 of The Real Estate Investment Trusts (Breach of Conditions) Regulations
2006 (as such regulations may be modified, suppl lemented or replaced from time to time} on
or in connection with the making of a Dlsmbutlon to or in respect of such Person including,
at the date 'of adoption of this Article, any holder of excessive rights as defined in The Real
Estate Investment Trusts (Breach of Conditions) Regulahons 2006 (as such regulations may be
modified, supplemented or replaced from time to time).

131A.4 Where under this Article any certificate or declaration may be or is requn:ed to be provided by
any Person (including, without limitation, a Dlstnbuhon Transfer. Certificate), such certificate or
declaration may be required by the Directors (without hmltatlon)

to be addressed to the Company, the Directors or such other Persons as the Directors may
determine (including HMRC); .

to include such information as the Directors consider is requ1red for the Company to comply
with any Reporting Obligation; .

to contain such legally binding representations and obligations as the Directors
may determine; :

to include an undertaking to notify the Company if the information in the certificate or
declaration becomes incorrect, including prior to 'such change;

to be copied or prowded to such Persons as the Directors may determine (including HMRC);
and

to be executed in such form (including as a deedior deed poll) as the Directors
may determine.

131A.5 This Article shall apply notwithstanding any provisions to the contrary in any other Article
(including, without limitation, Articles 122 to 131 (Dividends)).

Notification of Substantial Shareholder and other status

131A.6 Each shareholder and any. other relevant Person shall serve notice in writing on the Company
at the Registered Office on: :

(a) him becoming a Substantial Shareholder or him being a Substantial Shareholder on the
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date this Article comes into effect (together w1th the percentage of voting rights, share
capital or dividends he controls or is beneficially entitled to, details of the identity of the
shareholder(s) who hold(s) the relevant Substantial Shareholding and such other
.information, certificates or declarations as the Directors may require from time to time);




{b) him becomirig a Relevant Registered Shareholder or being a Relevant Registered
- Shareholder on the date this Article comes into effect (together with such details of the
relevant Substantial Shareholder and such other information, certificates or declarations
as the Directors may require from time to time); and

(c) any change to the particulars contained in any such notice, mcludmg on the relévant Person
ceasing to be a Substantial Shareholder or a Relevant Registered Shareholder. -

" Any such notlce shall be délivered by the end of the second business day after the day on which
the Person becomes a Subslantial Shareholder or a Relevant Reglstered Shareholder (or the date
this Article comes into effect, as the case may be) or the change in relevant. particulars or mthm
such shorter or longer period as the Directors may specify from time to tlme

A31A.7 The Directors may. at any time give notice in writing to any Person requmng him, within such

B penod as may be specnfled in the notice (being seven days from the date of service of the notice

. or such-shorter or longer period as the Directors may specify in the.notice), to deliver to the
Company at the Reglstered Office such information, certificates and declarations as the
Directors may require to establish whether or not he is a Substantial Sharéholder or a Relevant

. Registered Shareholder or to comply with any Reporting Obligation. Each-such Person shall

| - deliver such mformahon certificates and declarations within the period speaﬁed in such notice.

Distributions i in respect of Substantlal Shareholdmgs

131A 8 .In respect of any; Dlstnbutlon the Directors may, if the Dlrectors determine that the condition
set out in Article 131A 9 iis satisfied in relation to any shares in the Company, withhold payment
of such Distribution on or in respect of such shares. Any Distribution so withheld shall be paid
as provided in Article'131A.10 and until such payment the Persons who would otherwise be
entitled to the Distribution shall have no right to the Distribution or its payment.

131A.9 The condition reférred to in Article 131A.8 is that, in relation to any shares in the Company and
any Distribution to be paid or made on and in respect of such shares: - 4

(@) the Directors believe that such shares comprise a]l or part of a Substantial Shareholding of a
Substantial Shareholder; and

{(b) the Directors are not satisfied that such Substantial Shareholder would not be beneficially
entitled to the'Distribution if it was paid, -

and, for the avoidance of doubt, if the shares comprise all'or part'of a Substantial Shareholding
in respect of more than one Substantial Shareholder this condition is not satisfied unless it is
satisfied in'respect of all such Substantial Shareholders.

131A.101f a Distribution has been withheld on'or in respect of any shares in the Company in accordance
- with Article 131A.8, it shall be paid as follows:

(a) if it is established to the satisfaction of the Directors that the condition in Article 131A.9 is
not satisfied in relation to such shares, the whole amount of the Dlstnbunon mthheld shall
be paid; and :

(b) if the Dlrectors are satisfied that sufficient interests in all or some of the shares concerned
have been transferred to a third party so that such transferred shares no longer form part
of the Substantlal Shareholding, the Distribution attributable to such shares shall be paid
(prowded the Directors are satisfied that following such transter such shares concemed do
not form part of a Substantial Shareholding); and

" (¢) if the Directors are satisfied that as a result of a transfer of mterests in shares referred
* toin (b) above the remaining shares no longer form part of a Substantial Shereholdmg,
the Distribution attributable to such shares shall be paid.
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Text of Proposed New Article

- In this-Article 131A:10, references to the“transfer” of a share include the disposal (by-any means)

~, +  of beneficial ownership of, control of voting rights in respect of and beneflc1al enhtlement to

dmdends in respect of, that share.:

131A11A Substantlal Shareholder may satisfy the Directors|that he is ‘not beneﬁc1ally entitled to a
Distribution by providing a Distribution Transfer Certlflcate The Directors shall be entitled to
(but shall not-be bound to) accept a Distribution Transfer Certificate as evidence of the matters
therein stated and the Directors shall be entitled to requlre such other information, certifications
or declarations as they think fit.

131 A12 The Directors may withhold payment of a Distribution on or in respect of any shares in the
Company if any notice given by the Directors pursuant to Article 131A.7 in relation to such
shares shall not have been complied with to the satisfaction of the Directors within the period
specified in such notice. Any Distribution so withheld will be paid when the notice is.complied
with to the satisfaction of the Directors unless the- Dlrectors withhold payment pursuant to
Article 131A.8 and until such payment the Persons who would othérwise be entitled to the
Distribution shall have no right to the Distribution or its payment.

131A13 If the Directors decide that payment of a Distribution should be withheld under Articles 131A.8
or 131A.12, they shall within five business days gwe notice in writing of that decision to the
Relevant Registered Shareholder.

131A14 If any Distribution shall be paid on a Substantial Shareholdmg and an Excess Charge becomes
payable, the Substantial Shareholder shall pay the amount of such Excess Charge and all costs
and expenses incurred by the Company in connechon with the recovery of such amount to the
Company on demand by the Company. Without pre]udlce to the right of the Company to claim
such amount from the Substantial Shareholder, such recovery may be made out of the proceeds
of any disposal pursuant to Article 131A.21 or out of any subsequent Distribution in respect of
_ the shares to such Person or to the shareholders of all shares in relation to or by virtue of which
" the Directors believe that Person has an interest in the Company (whether that Person is at that
" time a Substantial Shareholder or not). .

Distribution trust

131A15If a Distribution is paJd onor in respect of a Substantial Shareholding (except where the
Distribution is paid in circumstances where the Substantlal Shareholder is not beneficially
- entitled to the Distribution), the Distribution and any income arising from it shall be held by

- the'payee or other. recipient to.whom the Distribution is transferred by. the payee on trust
absolutely for the Persons nominated by the Substanhal Shareholder under Article 131A.16 in

_such proportions as the Substantial Shareholder shall in the nomination direct or, subject to and
‘in default of such nomination being validly made within*12years after the date the Distribution

- is made, for the Company or such other Persons as may be norrunated by the Directors from
time to time.

1K A.16 The Substantial Shareholder of shares of the Company in respect of which a Distribution is

paid shall be entitled to nominate in writing any two or more Persons (not being Substantial

~ Shareholders) to be the beneficiaries of the trust on which the Distribution is held under Article
131A.15 and the Substantial Shareholder may in any such nomination state the proportions

_ in which the Distribution is to be held on trust for the nominated Persons, failing which the
Distribution shall be held on trust for the nommated Persons in equal proportions. No Person
may be nominated under this Article who is or would on becoming a beneficiary in accordance
with'the nomination, become a Substantial Shareholder If the:Substantial Shareholder making
the nomination is not by virtue of Article 131A.15 the trustee of-the trust the nomination shall
not take effect until it is delivered to the Person who is the trustee.




: . . -
—~

131A17 Any income arising from a Distribution which is held on trust under Article 131A.15 shall until
the earlier of (i) the making of a valid nomination under Article 131A.16 and (i) the expiry
of the period of 12 years from the date when the Distribution is paid be accumulated as an
accretion to the Distribution. Income shall be treated as arising when payable so that no
. apportionment s shal] take place. .

1 31 A.18 No Person who! by virtue of Article 131A:15 holds a Distribution on trust shall be under any

i obligation-to invest the Distribution or to deposit it in an interest-bearing account.

131 A18 No Person who by virtue of Article 131A.15 holds a Distribution on trust shall be liable for

any breach of trust.unless due to his own fraud or wilful wrongdoing or, in the case of an
o 1ncorporated Person the fraud or wﬂful wrongdoing of its directors, officers or employees.

Obllgatlon to dispose - . -

13 A.20 If at any tlme the D1rectors believe that:

(a) in respect of any Distribution declared or announced, the COI’ldl'flOI"l set out in Article 131A.9
is satisfied in respect of any shares in the Company in relation to that Distribution;

(b) a notice given by the Directors pursuant to Article 131A.7in relation to any shares in the
Company has not been complied with to the satisfaction of the Directors within the period
specrﬁed in such nohce or

.f‘.-“

{c) any mformatlon certlflcate or declaratlon prowded by a Person in relatlon to any shares in
the Company: for the purposes of the preceding provisions of this Article 131A was
materially inaccurate or rmsleadmg, :

the Drrectors may give notice in wrltmg (a”Disposal Notice”) to any Persons they believe are
Relevant Registered Sharehiolders in respect of the relevant shares requiring such Relevant
Registered Shareholders within 21 days of the date of service of the noticé (or such longer or
shorter tifme ‘as the Directors consider to be appropriate in the circumstances) to dispose of such
number of shares as the Directors may in such notice specify or to take suich other steps as will
cause the condition set out in Article 131A.9 no longer to be satisfied. The Directors may, if they
think fit, wuhdraw a Dlsposal Notlce

131A21 [f:

(@) the requlrements ofa Dlsposal Notlce are not comphed w1th to the sahsfactlon of the
Directors within the period specified in the relevant notice and the relevant Disposal Notice
is not withdrawn; or

(b) & Dlstnbutlon is pald ona Substantlal Shareholding arrd an Excess Charge ‘becomes payable;

" the Directors may arrange for the Company to sell all or some of the shares to which the
Disposal Notice relates or, as the case may be, that form part of the Substantial Shareholding
concerned. For this purpose, the Directors may make such arrangements as they deem
appropriate. In partlcular without limitation, they may authorise any officer or employee of the
Company to execute any transfer or other document on behalf of thé hélder or holders of the
relevant shate ‘and; in the case of a share in uncertificated form, may make such arrangements
as they think fit on behalf of the relevant holder or holders to transfer title to the relevant share
through a relevant system

131A.22 Any sale pursuant to Article 131A.20 above shall be at the price which the Dlrectors consider
is the best price.reasonably obtainable and the Directors shall not be liable to the holder or
holders of the relevant share for any alleged deficiency in the amount of the sale proceeds
or any other matter relating to the.sale. . :
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131A.23 The net proceeds of the sale of any share under Article 131A.21 (less any amount to be retained”
pursuant to Article 131A.14 and the expenses of sale) shall be paid over by the Company to
the former holder or holdets of the relevant share upon surrender of any certificate or other
evidence of title relating to it, without interest. The receipt of the Company shall be a good ; °
discharge for the purchase money.

131A.24 The title of any transferee of shares shall not be affected by an irregularity or invalidity of any
actions purportedly taken pursuant to this Article 131A. i

General

131A.25 The Directors shall be entitled to presume without enquiry, unless any Director has reason to
believe otherwise, that a Person is not a Substantial Shareholder or a Relevant Reglstered
Shareholder.” : ' ;

131A.26 The Directors shall not be requlred to give any reasons for any decision or determination
(including any decision or determination not to take action in respect of a particular Person)
pursuant to this ‘Article and any such determination or decision shall be final and binding on
all Persons unless and until it is revoked or changed by the Directors. Any disposal or transfer
‘made or other thing done by or on ‘behalf of the Board or any Director pursuant to this Article
shall be bmdmg on all Persons and shall not be open to challenge on any ground whatsoever.

131A.27 Without hmltmg their hablhty to the Company, the|Directors shall be under no liability to any
other Person; and the Company shall be under no liability to any shareholder or any other
Person, for identifying or failing to identify any Person as a Substantial Shareholder or a
Relevant Registered Shareholder.

131A.28 The Directors shall not be obliged to serve any notice required under this Article upon any
., Person if they do not know either his identity or hlIS address. The absence of service of such
* a notice in stich circumstances or any accidental error in or failure to give any notice to any
Person upon whom notice is required to be served under this Article shall not prevent the
implementation of or invalidate any procedure under this Article.

131A.29 The provisions of Articles 139 to 146 shall apply to|the service upon any Person of any notice
required by this Article, mutatis mutandis in the case of Persons who are not shareholders

131A.30 Any notice required or permitted to be given pursdant to this Article may relate to more than
one share and shall specify the share or shares to which it relates.

w

131A.31 The Directors may require from time to time any Person who is or claims to be a Person to
- whom a Distribution may be paid without deductlon of tax under Regulation 7 of The Real
Estate Investment Trusts (Assessment and Recovery of Tax) Regulations 2006 (as such
regulations may be modified, supplemented or replaced from time to time) to prowde
such certificates or declarations as they may. requue from time to time. o

131A.32 This Article may be amended by Special Resolution from time to time, including to give powers
. to the Directors to take such steps as they may require in order to ensure that the Company can
satisfy Condition 4 of Section 106 of the Finance Act 2006 (as such section may be modified,
supplemented or replaced fror time to time) Wthh relates to close company status, which
powers may include the ability to arrange for the sale of shares on behalf of shareholders.”




Part VII - Definitions

|

“Articles” -
“Board”
“Business 'Day”

! o

b R A LS
“Coimpanies Act”
“Co:mpany"
“Directors”,
“entry charge”

“Financial Statements”

“form of hijoxy”

iiGro'uPll

IIHMRCH .

“CTA" e e e

“Johannesburg Stock Exchange

“Liberty International” i . oot

“Liberty International Group” .

“London Stock Exchange” '

“Non-PID’ Dl\ndend” T

HPID”

“principal company”

“Ext:raordinary. General Meeting”‘ S

means the Articles of Association of Liberty International;
means the Board of Directors of Liberty International;

means a day (other than a Saturday, Sunday or.public holiday)
on which pounds sterling deposits may be dealt in on the
London inter;bank market and on which commercial banks
aré open for general business.in London; _

means the Companies Act 1985, as amended;
means Liberty International PLC;
means the directors of Liberty Internationial;

means the charge payable under Section 112 of the Finance Act

2006 by Liberty International on converting to a REIT;

means the extraordinary general meetmg of Liberty International
to be held on 18 December 2006; -

 means. addmonal fihancial statements which must be prepared
7 by the principal & company of a REIT, containing the information

spec1flecl by and in accordance with the REIT regime;

means the proxy form enclosed with this Circular for use
by shareholders in connection with the Extraordinary
General Meetmg,

means a principal company and all of 1ts”75 per cent.

" subsidiaries” and any of their 75 per cent. sub51d1anes and so on,

prowded that the principal company in 'the group is beneficially
entitled to more than 50 per cent. of the subsidiary’s profits
which are available for distribution to equity holders of the
stibsidiary, and more than 50 per cent. of any assets of the
subsidiary-available for distribution to its.equity holders:on a
winding-up. A company is a!’75 per cent. subsidiary” of another
if the other is the beneficial owner (directly or mdlrectly) of at

'least 75 per cent. of its ordinary share capital;

means HM Revenue & Customs

-means the Income-and Corporatlon Taxes Act 1988

" “means ]SE lelted,'

means Liberty International PLC;

means the Group of which Liberty International is the
principat company;

means London Stock-Exchanige plc;

means any dividend received by a shareholder of the Company
that is not a PID;

means a dividend received by a shareholder of a REIT in respect
of profits and gains of the Tax Exempt Business;

means the parent company of a Group, and in the case of the
Liberty International Group, the Company;
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“property rental business”

“qualifying property rental business”

“Real Estate Investment Trust” or “REIT”
“REIT regime”
“Residual Business” . .

“Resolution”

“shareholder(s)”

“shares”

“Tax Exempt Business”

28 Liberty International PLC

.means a Schedule A business w1thm the meaning of Section

832(1) ICTA or an oVerseas property business within the

‘heaning of Section 70A(4) ICTA, but, in each case, subject

to specitied exclusions listed in Schedule 16 of the Finance
Act 2006;

means a property rental business fulfilling conditions 1 to 3 of
Section 107 of the Fmance Act-2006 as modified by paragraph 6.
of Schedule 17 to the Fmance Act: 2006 s Bas Tt

means a Real Estate Investment Trust as deﬁned in Part 4'of the
Finance Act 2006;

- means the provisions contained in Part 4 of the Finance Act 2006
~_and the regulatlonsamade thereunder -

- means the Group’s business Wthh is not mcluded in the
- Tax Exempt Busmess, I S

¥

" medns the special resolutlon to e pioposed at the Extraordmary

General Meeting as set out in the notice of Exttaordlnary
General Meeting at|the end of this Circular;

R

means the holder(s) of shares; . if _
means ordinary shares with a nominal value of 50 pence each |
in the capital of Liberty International; and Wt S

means the qualifying property rental business of UK resident
Group companies and the qualifying property rental business
in the UK of non-UK resident Group companies.
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Part VIIl - Notice of Extraordinary General Meeting

. - Liberty International PLC

) L o {the”Company”)
r ‘""" (Registered in England and Wales — No. 3685527)

- . .
NOTICE IS HEREBY GIVEN that an Extraordlnary General Meetmg of Liberty Intematlonal PLC will be held at
40 Broadway, London SW1H 0BT United Kingdom' on 18 December 2006 at 11.00 a.m. (London time) to consider
and, if thought fit, pass the following resolution as a Special Resolution:

Special Resolution

THAT with ‘effect from (and including) the first day of the first accounting period, as defined in Section 12

of the Income and Corporation Taxes' Act 1988, following the date of this resolution in respect of which the
Company has given a valid notice under Section 109 of the Finance Act 2006, the Articles of Association be
and they are hereby amended by the insertion of the lext set out in Part VI of the Circular from the Company
dated 22 November 2006 as a new Artlcle 131A followmg Article 131.

By Order of the Board : T S

Susan Folger
Company Secretary

22 November 2006

Notes: p

1. A member entitled to attend and vote is entitled to appoint one or more proxies to attend and vote instead of him. A proxy need not be a member of the Company.
A form of proxy is enclosed for use by sharcholders. In order to be valid, an appeintment of proxy must be returned by ene of the following methods:

- In hard copy form by post, by courier or by hand to the appropriate company registrar; or

- Electronically for members on the UK section of the register through the registrar’s website: www.capitaregistrars.com; or

- In the case of CREST members, by utilising the procedure set out below under the heading “FOR CREST MEMBERS ONLY™; or

- Inthe case of STRATE members holding their shares through a CSDP or broker, by providing the proxy voting instruction te the CSDP or broker (as applicable).

To be valid, proxies must be received no later than 48 hours before the time of the Extraordinary General Meeting. Where shares are held via CSDP or brokers,
proxy voting instructions must be provided in sufficient time to permit the CSDP or broker to advise the registrar no later than 48 hours before the Extraordinary
General Meeting. Appointment of a proxy does not preclude a shareholder from attending the Extraordinary General Meeting and vating in person.

2. The company, pursuant to Regulation 41 of the Uncertificated Securitics Regulations 2001, specifies that only those shareholders registered on the register of
members of the company as at 6.00 p.m. on 15 December 2006 shall be entitled to attend and vote at the aforesaid Extraordinary General Meeting in respect of the
number of shares registered in their name at that time or if the meeting is adjourned 48 hours before the time fixed for the adjourned meeting (as the case may be).
In each case, changes to entries on the register of members after such time shall be disregarded in determining the rights of any person to attend or vote at the
meeting.

. 3. The praoposed amended Articles of Association are available for inspection at the registered office of the company during normal business hours, and will be
available for inspection at 40 Broadway, London SW1H 0BT, United Kingdom at least 15 minutes prior to the commencement of, and during the continuance of,
the Extraordinary General Meeting,

FOR CREST MEMBERS ONLY: .

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so for the Extraordinary General Meeting
to be held on 18 December 2006 and any adjournment(s) thereof by utilising the procedures described in the CREST Manual. CREST Personal Members or other
CREST sponsored members, and those CREST members who have appointed a veting service providet(s), should refer 1o their CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their behalf. In order for a proxy appointment made by means of CREST to be valid, the appropriate
CREST message (a“CREST Proxy Instruction”) must be properly authenticated in accordance with CRESTCo's specifications and must contain the information required
for such instructions, as described in the CREST Manual. The message, regardless of whether it relates to the appointment of a proxy or to an amendment to the
instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the issuer’s agent (ID RA10) by the latest time{s) for
receipt of proxy appointments specified in this notice of meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the fimestamp
applied to the message by the CREST Applications Host) from which the Company’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST, After this time any change of instructions to a proxy appeinted through CREST should be communicated to it by other means. The company may
treat as invalid a CREST Proxy Instruction in the circumstances sct out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001. CREST members and,
where applicable, their CREST sponsors or voting service providers should note that CRESTCo does not make available special procedures in CREST for any particular
messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take such action {or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s}, to procure
that his CREST sponsor or voting service provider(s) take(s} such action) as shall be necessary to ensure that a message is transmitted by means of the CREST system
by any particular time. In this connection, CREST members and, where applicable, their CREST sponscrs or voting service providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.
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